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TEMPORARY PEr rESPONSE. ....cucvvrrrerrarennens 4.00
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NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION [yaghington, DC | |
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION l I

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)

Morgan Stanley Capital Partners V Offshore Advisory Council Investors L.P. —

Filing Under (Check box(es) that apply): 8 Rule 504 0 Rule 305 H Rule 506 0 Section4{6) 0 ULOE

el 1] 11

1. Enter the information requested about the issuer 08070019

Name of Issuer (0 check if this is an amendment and name has changed, and indicale change.}
Morgan Stanley Capital Partners V Offshore Advisory Council Investors L.P. (the "Fund”)

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
c/o MS Capital Partners Adviser Inc., 1585 Broadway, 35th floor, New York, New York 10036 (212) 761-6422

Address of Principal Business Operations  (Number and Street, City, State, Zip Code}) Telephone Number (Including Area Code)
{if different from Executive Offices}

Brief Description of Business PROCESSED
Investments ﬁEC 1 6 2008

Type of Business Organization

D corporation @ limited partnership, already formed 0 other (please specify); THOP,ASON REUTERS

0 business trust 0 limited partnership, to be formed

Month Year
Actual or Estimated Pate of Incorporation or Qrganization: ro ’ 6 | ’ 0 l 8 B Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Nate: This is a special Temporary Form D (17CER 239,5001) that is available 10 be filed instead of Form D CER 239.500) only to issuers that file with the Commission
a notice on Temporary Form D (17 CER 239,5001) or an amendment 1o such a notice in paper format on or after September 15, 2008 but before March 16, 2009
During that period, an issuer also may file in paper format an initial notice using Form I3 (17 CFR 239,500) bu, if it does, the issuer must file amendments suing Form
D (17 CFR 239,500} and otherwise comply with all the requirements of §230.5031.

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501 et seq. or 15 US.C.
77d(6).

When 1o File: A notice must be filed no Iater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afler the date on which it is due, on the
date it was maited by United States registered or certified mail to that address.

Where to File: \1.S. Sccuritics and Exchange Commission, 100 F Street, N.E.. Washington, D.C. 20549.

Copies Reguired: Two (2) copies of this notice must be filed with the SEC. one of which must be manualty signed. The copy not manually signed must be &
photocopy of the manually signed copy or bear typed or printed signatures.

Information Reguired. A new filing musit contain all infermation requesied. Amendments need only report the name of the issuer and offering, any changes thercto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pant E and the Appendix need not be fited with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) lor sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a scparale notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition Lo the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate stales in accordance with state law. The Appendix 1o the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required
to respond uniess the form displays a currently valid OMB control number,
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FORM D

A, BASIC IDENTIFICATION DATA

2. Enler the information requested for the fellowing:

e  Each promoter of the issuer. if the issuer has been organized within the past five years:

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

e  Each executive officer and director of corporate issuers and of cotporate general and managing partners of partnership issuers; and

¢  Fach general and managing panaer of partnership issuers.

Check Box(es) that Apply: 0 Promoter 0 Bencficial Owner 0 Executive Officer 0 Director @ General and/or Managing Partner
Full Name (Last name first, if individual)

MS Capital Partners V GP L.P. (the “Gencral Partner™)

Business or Residence Address (Number and Street, City, State, Zip Code)

¢fo MS Capilal Partners Adviser Inc., 1585 Broadway, 3%th floor, New York, New York 10036

Check Box(cs) that Apply: [ Promoter 0 Beneficial Owner [ Executive Officer 0 Director B General and/or Managing Partner’ .
Fult Name (Last name first, if individual}

MSCP V GP Inc.

Business or Residence Address {Number and Street. City, State, Zip Code)

c/o MS Capital Pariners Adviser Inc., 1385 Broadway. 39th floor. New York, New York 10036

Check Box(es) that Apply: B Promoter 0 Beneficial Owner 1 Executive Officer D Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

MS Capital Partners Adviser Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)

1585 Broadway, 39th floor, New York, New York 10036

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner ® Executive Officer* B Director 0 General and/or Managing Pariner

Fult Name (Last name first, if individual)
Trevor, Stephen

Business or Residence Address (Number and Street, City, State, Zip Code)
1585 Broadway, 39th floor, New York, New York 10036

Check Box{es) that Apply: 0 Promoter 0 Beneficial Owner ® Executive Officer”

; 7
B Director

¢ General and/or Managing Partner

Full Name {Last name first, if individual)
Jones, Alan

Business or Residence Address (Number and Street, City, State, Zip Code)
1585 Broadway, 39th floor, New York, New York 10036

Check Box{(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer B Director 0 General and/or Managing Partner
Full Name (l.ast name first, if individual)

Fry, Eric

Business or Residence Address (Number and Street. City, State, Zip Code)

1585 Broadway, 39th floor, New York, New York 10036

Check Box(es) that Apply: 1 Promoter 0 Beneficial Owner 0 Executive OfTicer 0 Director 0 General and/or Managing Panner

Full Name (Lasi name first, if individual)

Busingss or Residence Address (Number and Street, City, Stale, Zip Code}

! of the General Partner / 2 of the general partner of the General Partner.

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold. or does the issuer intend 1o sell, to non-accredited investors in this offering? ... g m
Answet also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any Individual? ..o e 510,000,000
* The General Partner has the discretion 1o accept capital commitments ol lesser amounts. Yes No
I

3. Does the offering permit joint ownership of 8 SINEIE UNIT .. e et s

4. Emter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securitics in the offering. 17 person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer, 1f more than five (5) persons to be listed are associated persons of such a
broker or deater, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Morgan Stanley & Co Incorporated

Business or Residence Address (Number and Street. City, State, Zip Code)
1585 Broadway, New York, New York 10036

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check iIndIvVIdUal SLAES) ...........c.oeoiiirie ettt et ee s e eee st em et saenssreansreine e AL StaleS
[AL] {AK] [AZ] [AR] {CA] [COl ICT) [DE] {DC] [FL] [GA] [H1] [1D]
(L] [IN] (1A] [KS]  {KY]  [LA]  [ME]  [MB]  [MA]  MI] [MN]  [MS]  [MO]

[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] {OH] [OK] [OR] [PA]
1] [SC] (S [TN] |TX] {UT] [VT] [VA] |WA] [WV] [WI) |WY] [PR]

Full Name (Last name first, if individual)

Morgan Stanley & Co. International PLLC (not offering in the U.S.)

Business or Residence Address (Number and Street, City, State, Zip Code)
20 Bank Street, Canary Wharf, Floor 08, London E14 4AD

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All S1a1s” or Check individual SEALES) .......oovi i sreer st s beasebaebesbebsesenbessessessmsessmsrmseneenneneeeeneeens 01 AL SALES
[AL] [AK] [AZ] [AR] [CA] [CO) [CT) (DE] [DC) [FLY fGA) [HI] [1D]
[IL] {IN} [IA} |KS] IKY) [LA] [ME] [MDB] {MA] [MI] [MN] [MS] [MO]

[MT] [NE] [NV] [NH] [NJ] [NM] [NY] |NC) |ND] [OH]) [OK] [OR] [PA]
[RI] [SC] [SB] [TN] |TX] [UT] [VT] [VA] |WA] [WV] [W1] {WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or €heck INGIVIQUAL SLAIES) ........vovvivviciviiie i e metsicie e seebe oo eneerenssseeensenare s 0 Al SlateS
(AL] [AK]  [AZ] [AR)  [CA)  ICOI [CT) [DE] IDCl [FL] IGA}  [HI) (D]

1] fIN] [1A] [KS] (KY]  [LA] [ME|  [MDB]  [MA]  [MI] fMN] - [MS] IMO]

IMT)  [NE] INVI  [NH)  [N]] [NM]  [NY]  [NQ] [ND]  [OH]  [OK]  [OR]  [PA]

IRI] [SC) [SD] [TN] [TX) {um VT [VAl WAl [wv] (W] [WY]  [PR]

{Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTCGRS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is "none” or “zero." If the transaction is an exchange offering, check this box (. and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Oflering Price Solkd
QLY oottt b LR R R R et 30 $0
[1Common [J Preferred
Convertible Securities (INCTUAIME WAITANIS) .......ccoivveieiineirecn s ses s s s et sba s 50 30
PAMNETSDID ENIETESIS .. ovvvecsiriianssises e ac s s s st be e ems s b ems bbb s bbb s ami b st s s ems emass st $6,000,000,000' $2,000,000°__
Other {Specify ettt et e et sa et $0 30

TOURL 1. rerevv e serms e vems e et eees et e b8 RSt R e $6,000,000,000' $2,000,000°
Answer also in Appendix, Column 3, if filing under ULOE,

2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter "0" if answer is "none” or "zero."

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIED INVESIONS . .oevoio oottt otttk tbst e ettt e bt ees e ems bt mt st b nensanbres i $2.000.000
Lt £t L T T OSSP ] 30
Total (for filings under RUle S04 0nly)...... oot 3
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested flor all securities sold
by the issuer, to date, in offerings of the types indicated, tn the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Sccurity Sold
TYPE OF OFTETINE ...t ettt et p bbbt b et $
RUIE SO5 ..ottt ettt ees et ae e s oo a1 ene 1 R RS e et L3
REBUIAIION A ... e st e s a b b e R ettt bt $
RUIE S04ttt ettt ee e et s e e Rt R £ e b et een st aa s ben s rnns $
Total 5
4, a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimale and check the box to the lefl of the estimate,
TTTAIISEEE AZEIES FEES .ooirooovooooeoeeeoceee oo oo ooeesese e s eeseeres s ee st s e ses oo et et et res et eteesesees e eesesne s seerees ny
PRINUNG QNG ENGIAVIIE COSIS ...csveo oo eeceaeceseect ettt ste e sssseest e ere st o et 2 e e s nbs st bt ee b ne e seess e e bt ngs
ACCOUNINE FEES 11 covvvvitre st stivesssssse st 18t b 2005 e e E 8t oot b e oo e e ee et emeeen e §
EMEINEETINE FRES. ..o iioruie st sttt et 244 b b bt 88427 £ 420 1251221145428t ear s e #2820 et e £ 05542142 eet s sttt 1]
Sates Commissions (specify fINdErs™ fees SEPATAICIY) ...ttt ettt et r e ts e e 1)
OUher EXPENSES (IAETIHIY) 1v.vvvvvirsseviieioeiiionins st inisssimss et aossssens et sss s e s s s s b sttt s e st e e ¥
TOTAL ..ttt ettt b b et e R R R R LR e R e et b bbbt $3.500.000

! Together with one or more parallel funds that the General Partner may ¢stablish to accommodate the investment requirements of certain invesiors (collectively, the
“Funds”™); the General Partner will have the right in its sole discretion 1o direct that the capital contributions of one or more of the partners with respect to any
investiment be made through one or more alternative invesiment vehicles if so determined by the General Partner in fight of legal, regulatory, 1ax or other issues /

Does not include capital commitments to the parallel funds. / * The Funds will bear all legal and other expenses incurred in the formation of the Funds and the offering
uf the interests (other than any placement fees), up to an amount equal {0 $3.5 million. Organizational expenses in excess of this amount, and any placement fees, will
be paid by the Funds but borne by the Manager through a 100% offset against the Management Fee,
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF FROCEEDS

b. Emwer the dificrence hetween the aggregate offering price given in nesponse o Pant C - Qucstmn 1 and total expenses lumished in
response to Part C - Question 4.a. This diffevence is the "adjusted gross proceeds 10 the BSSURT." ..o ies $5.996.500.000 ___

5. indicate betow the amount of the adjusted gross proceeds 1o the issver used or praposed (o be used (or cach of the purposes shown. If the
umaunt for any purpose is not known, furmsh an estinate and check the box to the feft of the estimate. The tow? of the paymenis listed
must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments To
Affiliates Others
SUIANES BN TOE .. ooveeivreceiciers e s ctssrsts s st srerateatsas bt sresma et san bt smmemsras saetmmssms sassnsbs st st sns st srsbasssssssrsnensrs < B '3
Purchase, renial or leasing and installation of machinery and equipmient...... .o cevcrisions s e 33 LY .
Construction or leasing of plant buildings and fACIlLES ... vcienrecvinccnee i s resssrsiane 01 3 -8

Acqmsmon of other businesses (including the vahee of securitiey involved in this oﬁ'enng that may be

used in exchange for the assets or secufities of another issuer pursuant to a merger) ... s 'S

Repayment 0F INdettediiess ..ot s cmsaesssssesnsenes ) 3

WORKINE CAPIAL . .....corar ettt ses e e snsc st s s s st o s sonsma s b s s s v apa b Srae P bed ebeacs st me e s 1 3

Othey (sperify): Investments and relsied costs g 55.996.500.000
3 "y

COIIMIA TOLALS ...ceemvrivrici ettt ettt e arb b e Ab bbb b shra st s ees e g n s sr s re b vabs b are ' § W55,996.500.000 __

Totol Payments Listod (columns totals added) ..........cvvcrmrircicrreessronrisseersts s sevsas sestmeremaesensrasssas e rasseneas W55,996,500,000

0. FEDERAL SICNATURE

The issuer has duly caused this notice 1o be signed by the undersigned duly authon n. If this notice is filed under Rulbe 505, the following 5|gmt|m: constitutes
an underwaking by the issuer 1o fumnish to the U.S. Securities and Exchange Commifign, upun written request of its staff, the mformauon furnished by the issucr to any
oo nedited investor pursuant o paragraph (bX2) of Rule 502,

Issuer (Primt or Type) Date
Morgan Stanley Capital Partaers V Offshore Advisory Council November £-2008
Investors L.P.

Name {Print or Type) Title (Privt or Type}
Pratish S. Patel Vice President of MSCP V GP Inc., the general partner of MS Capital Pariners ¥ GP L.P..
the general partner of Morgan Sianley Capital Partners V Offshore Advisory Council
Investors L.P.
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) 7

22850022vt 50f8 E N D




